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ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964)

August 19, 2005

AS 782 am-

RECORDATION NO.
ALVORD AND ALVORD
ATTORNEYS AT LAW AG 19 05 3-21PM
1050 SEVENTEENTH STREET, N.'W.
Sue 301 SURFACE TRANSPORTATION BOARD -
WASHINGTON, D.C.
20036 OF COUNSEL

URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams

Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Loan and Security Agreement,
dated as of August 15, 2005, a primary document as defined in the Board's Rules
for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Administrative Agent:  Union Bank of California, N.A.

350 California Street
San Francisco, California 94104

Borrower: Helm Pacific Leasing

c/o Helm Pacific Corporation
One Embarcadero Center
San Francisco, CA 94111
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Mr. Vernon A. Williams
August 19, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

The enclosed document covers all now owned and hereafter acquired
locomotives and other rolling stock of the Borrower, but specifically
excluding tank cars.

A short summary of the document to appear in the index is:
Memorandum of Loan and Security Agreement.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the en ed document to the
undersigned.

RWA/anm
Enclosures
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SURFACE TRANSPORTATION BOARD
MEMORANDUM OF LLOAN AND SECURITY AGREEMENT

This Memorandum of Loan and Security Agreement is made and entered into as of
August 15, 2005, by and between HELM-PACIFIC LEASING (hereinafter referred to as
"Borrower™), and UNION BANK OF CALIFORNIA, N.A., both as a lender and as
administrative agent for itself and any other lender under the Loan and Security Agreement from
time to time (hereinafter referred to as "Administrative Agent"), respecting that certain Loan and
Security Agreement (hereinafter referred to as the "Loan Agreement") dated as of August 15,
2005, between Borrower and Administrative Agent.

Borrower and Administrative Agent hereby affirm and acknowledge that: Administrative
Agent has agreed to loan to the Borrower and the Borrower has agreed to borrow from the
Administrative Agent and grant the Administrative Agent a first priority security interest in all
locomotives, railcars and other rolling stock of the Borrower whether now owned or hereafter
acquired including, but not limited to, all locomotives and railcars and other rolling stock, but
specifically excluding tank cars, cffective as of the date hereof and subject to the terms defined
in the Loan Agreement.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Memorandum of Loan and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authored, all as of the date first above written,

BORROWER: ADMINISTRATIVE AGENT:

HELM-PACIFIC LEASING, UNION BANK OF CALIFORNIA, N.A.
a Nebraska general partnership

By:  Helm Pacific Corporation
a California corporation
Its:  General Partner

Mles ..., .
By: /7 Name:

Name: Bohw F . Dairs Title:
Title: Presiden™

By:  Union Pacific Venture Leasing,
Incorporated,
a Delaware corporation

Tts: General Partner

By:
Name:
Title:
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MEMORANDUM OF LOAN AND SECURITY AGREEMENT

This Memorandum of Loan and Security Agreement is made and entered into as of
August 15, 2005, by and between HELM-PACIFIC LEASING (hereinafter referred to as
"Borrower"), and UNION BANK OF CALIFORNIA, N.A,, both as a lender and as
administrative agent for itself and any other lender under the Loan and Security Agreement from
time to time (hereinafter referred to as "Administrative Agent"), respecting that certain Loan and
Security Agreement (hereinafter referred to as the "Loan Agreement") dated as of August 15,
2005, between Borrower and Administrative Agent.

Borrower and Administrative Agent hereby affirm and acknowledge that: Administrative
Agent has agreed to loan to the Borrower and the Borrower has agreed to borrow from the
Administrative Agent and grant the Administrative Agent a first priority security interest in all
locomotives, railcars and other rolling stock of the Borrower whether now owned or hereafter
acquired including, but not limited to, all locomotives and railcars and other rolling stock, but
specifically excluding tank cars, effective as of the date hereof and subject to the terms defined
in the Loan Agreement,

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Memorandum of Loan and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authored, all as of the date first above written,

BORROWER: ADMINISTRATIVE AGENT:

HELM-PACIFIC LEASING, UNION BANK OF CALIFORNIA, N.A.
a Nebraska general partnership

By.  Helm Pacific Corporation,
a California corporation
Its:  General Partner

By:
By; Name:
Name: Title:

Title:

By:  Union Pacific Venture Leasing,
Incorporated,
a Delaware corporation

Its:  General Partner

By: E&H&!aé\‘ %3 oy g§§, .
Name: LEdwaed /. YWeler

Title: ARE s pEn T
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MEMORANDUM OF LOAN AND SECURITY AGREEMENT

This Memorandum of Loan and Security Agreement is made and entered into as of
August 15, 2005, by and between HELM-PACIFIC LEASING (hereinafter referred to as
"Borrower"), and UNION BANK OF CALIFORNIA, N.A, both as a lender and as
administrative agent for itself and any other lender under the Loan and Security Agreement from
time to time (hereinafter referred to as "Administrative Agent"), respecting that certain Loan and
Security Agreement (hereinafter referred to as the "Loan Agreement”) dated as of August 15,
2005, between Borrower and Administrative Agent.

Borrower and Administrative Agent hereby affirm and acknowledge that: Administrative
Agent has agreed to loan to the Borrower and the Borrower has agreed to borrow from the
Administrative Agent and grant the Administrative Agent a first priority security interest in all
locomaotives, railcars and other rolling stock of the Borrower whether now owned or hereafter
acquired including, but not limited to, all locomotives and railcars and other rolling stock, but
specifically excluding tank cars, effective as of the date hereof and subject to the terms defined
in the Loan Agreement.

IN WITNESS WHEREOF, each of the parties hereto, pursuant to due corporate
authority, has caused this Memorandum of Loan and Security Agreement to be duly executed in
its corporate name by its officers, thereunto duly authored, all as of the date first above written,

BORROWER: ADMINISTRATIVE AGENT:

HELM-PACIFIC LEASING, UNION BANK OF CALIFORNIA, N.A.
a Nebraska general partnership

By:  Helm Pacific Corporation,
a California corporation
Its:  General Partner

o /S ﬁé//

By: Name: & fo&50 Py ANy
Name: Title: S/ ,c«"'
Title:

By:  Uniou Pacific Venture Leasing,
Incorporated,
a Delaware corporation

Its:  General Partner

By:
Name:
Title:

WO2-SF:5SUMA\6 1462648 3 -1-




STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN FRANCISCO )

On this 18" of August, 2005, before me personally appeared Jom¥.0an 3 , to me
personally known, who being duly sworn, stated that he/she is the Peess 3e~%  of Helm Pacific
Corporation, a general partner of HELM-PACIFIC LEASING, that said instrument was signed
on behalf of said corporation by authority of its board of directors, and he/she acknowledged that
the execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public Q
My Commission Expires ‘ o MATTHEW M, OGBURN
& 1B\ Comwnission # 1442270
3038 SPR1) Notary Public - Caifomia
& &P/ Son Fronckco County
TR My Cormm Expires Sep 30, 2007
STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN FRANCISCO )
On this of August, 2005, before me personally appeared , to me
personally known, who being duly sworn, stated that he/she is the of Union Pacific

Venture Leasing, Incorporated, a general partner of HELM-PACIFIC LEASING, that said
instrument was signed on behalf of said corporation by authority of its board of directors, and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public

My Commission Expires

WO2-SF:5SUMMG1462648.2 -2~




STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN FRANCISCO )
On this of August, 2005, before me personally appeared , to me
personally known, who being duly sworn, stated that he/she is the of Helm Pacific

Corporation, a general partner of HELM-PACIFIC LEASING, that said instrument was signed
on behalf of said corporation by authority of its board of directors, and he/she acknowledged that
the execution of the foregoing instrument was the free act and deed of said corporation.

Notary Public

My Commission Expires

STATE OF /ééﬂﬁl&f‘ﬂ?

COUNTY OF Dot

)
) SS:
)

(ﬁﬁéfi/&

On this é_f" of August, 2005, before me personally appeared &”4@‘/ " ,tome
personally known, who being duly sworn, stated that he/she is the /#ESE¥T _ of Union Pacific
Venture Leasing, Incorporated, a general partner of HELM-PACIFIC LEASING, that said
instrument was signed on behalf of said corporation by authority of its board of directors, and
he/she acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

My Commission Expires y//ﬁ' oy

M GENERAL NDTARY - State of Nebraska
QL_DEBOHAH L. VORNSROCK
Zxem My Cormen, Exp. Jan. 15, 2008

WO2-SF:58UM4\61462648.3 -2-




STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN FRANCISCO )

On this / g “ of August, 2005, before me personally appeared
/( evinn FSuliain , to me personally known, who being duly
swom, stated that heishe.is_ 5. Vi€l Ppegrdead ~ of UNION BANK OF
CALIFORNIA, N.A,, that said instrument was signed on behalf of said corporation by authority
of its board of directors, and he/she acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.
YOLANDA HOGAN
i Commission # 15051 12
Notary Public - California
\ San Francisco County

k&)
WConm.ExpkasAugzzms

2

Notary Public

My Commission Expires . %AA}' 2,200 g

WO2-SF:3SUM4A61462648.3 -3-




CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document.

Lt } ~
Dated: __ August 19, 2005 '.’th/’? ﬂ)/w i\/\/%‘»

Edward M. Luria
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